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3 2011 ¥ 2M CO FAC <D&fti£Vft$,&tlX\/^£fr<>tz.%>, Great Voyages CD%CD± 

xcDimfeoD^L±xix 12 (D 3 ^coi^Bcomm^M^^tixv^ 14 

2. Odin Energy <P&<P$L&Ttelff%frgKLTVV5, Rty^ffi^^tfCV^V^ 
(a) Odin Energy (D^(Dfffc^M^<D $ L£Ttt\ 



M^^b^rr^fcV^TJg^i:LTOi:i!lfi^X.fenTV^, M^K^O Odin 
Energy ^(Z^S^ToTWcCSAC ^ji:#J};i}f ££^5)^ CD^^KZW^IZ Miyazaka, 
Ota, Taniguchi-efe6(SAC1[646-47, 833, 1081-83) o 15 ^flh±X0O^Mlt 2008 ¥M£L 

^, 2012 ^ 4 ^ fciltiteftfc SAC IC^Sg^tbSr^fi^-srig-Cfeo^o 

(b) v\W&(DfoZ> Odin Energy ©J^tf^l©^© B^teKfE&ft/CWj^ 



Odin Energy \Z.^^\Z.^)WM^^tzM—CD{'^(DW^- Mori t Nakayamo - fi, ^ft 
£2011^2^ 14 B (D FAC (DW-ttifrb 1 2009 ¥^Tofc(SACf712-13 i 760) o t> 

±x^m^nx^^m\ ^Lxf^^^-rmmx...^mi:^-r 6^(^00 22y& 



14 ^H^h^COm^^Wfc^m^, ffUfH^^tl5JS^»liE#fe!;»^LiZ:T(4, SAC, i.e., 2012^4 R 4 BcDig^ 

15 $ LAETt^iSt, Ms. Miyazaki fi Tsukuyomi Corporation d&fi^U fcSB^t^T-fti^icfi Odin Energy COM9c^^ 
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3. m&<o#L&xn."mt<D&m"&T\zi%&&fr£>z.ktt.^ mxhz 



<D$L&XfcMz.X^Z(SACil 146-1 147) G 16 WH^fe, * LaTGcJ;^ ^Ttl<Z>|fc£ 

^(DWi^, ft(D&Mfrh%Mik£frlM€ TV^o J- William Hicks, 17 £c»ml£ : 1933 fe^T 
<£>gfrffc£fy|ft. 6:115 (Thompson Reuters 2012 ^ 5 ^ )£r#E§©^ (Hfgc7)ilji£#5/^L 

u m^xmmmm^^t^xm^xh6...mmmm-r6\a^^tf£6)o 



l\fc5"?fo^ ^rtl(iir^>3^5 (Z)$L^T(Z)^r^^$^l5o M^LT Eriksson v. Falvin , 
484 F. Supp.1108, 1120(S.D.N.Y. 1980)£#ff (7)^i("!iEttW\ &f^i{0Al^- Eriksson 
ot Renggli ^fBit^tk K^^iS^$^©^«^V^JiL^i-tV^5^@<?5jg|fe©IS^ 



16 SAC t Doi fi, "fftifiw^ cDigffi B l ¥^rt(-1*!I«Sffl'"£Stf^ofc(SAClll48) 0 l ^rofflM^-r. 

T* Mjitfe^&SitftilU Doi W^ro^SS^WBr^tt, ^Wtc* Wigffi B TiiftC Doi ^jgr^tLT&|H^^^tl7t SAC 
rotltti H Doi ^HEWga^glt^oT^^b 1 ¥W 2012 ^4^ 4 9 TfeS D 
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UhflSoT, 1&fe(D^ L&Xftltfz, *PT$ti6^-efe6o 
l. ^Mia^CTMl^=MMk^v^ 

#^-T, i?^->3^ 10b tWA 10b-5 (15 U.S.C. 78j(b)t 17 C.F.R. 240.10b-5)£>Tl- 

^fc-^fc^u ^ntt^(7)^^\ ^(Dmm^mmu t^m^n 

24) 0 ^ 37^(7)JK^(7)^^^ii^-<6^tt i iffi-<z)^c(7)t^^-t5-^re\ 

S-f^^, |[E#^(7)|)5H(SACf?H I ©11122-1 133)fi, FAC ©fj?@ 

I(FACf?H I^525-533)i^1f-efei9, ±^<£>^V^ S^tLTl ^6"n— "(Dffife 

il^ifcS^^fc^feTl^rjg&lCT, -Great Voyages, ODIN Energy, Bank of the 

Atlantic ^J^ff £*l5^&!iEU§#o 3L(^ fi>jif«^^(7)1i^Lr^:^c7)^:t^^^ 
fCi^^^^t^LT SAC \m&mi%fr?k^X\^ 0 

HoyamaWr^C^^Xfc^flg^ LiETWH^H I[FAC H526-534, ^ SACfl 122- 1133] tt, 
\Q{b)tMm 10b-5 ^or±aS$tL^S^<©^(7)*LVz:T^0JfEU # 
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"Cfe5(FACI528-529, ^(D SAQ[1 1245-1 126) D LALTfiBf &fe^^ftjfrfft&<£> $ 

^(7) $ LS:Tb^5#*P^4#^S:Sr#^^#^i-^#"Cfe5 ,, o AM Partners, L.P. v. 
Vatas Holding GmbH , 769 F. Supp. 2d 478, 493 (S.D.N.Y. 2011), In re Parmalat Sees. 
Litig.fParmalat I") , 275 F. Supp. 278, 286 (S.D.N.Y. 2005), affd sub nom. Alki Partners, 
L.P. v. Windhorst , 1 1-1071-CV, 2012 WL 033070 (2d Cir. Mar. 21, 2012);X, Rich v. 
Maidstone, Inc ., 2002 U.S. Dist. LEXIS 24510, Fed. Sec. L. Rep. (CCH) P92,247 
(S.D.N.Y. 2002)£#B£(7)^ 0%&&f?£tlt£WZ¥fc%L&Xfc£%b&<>tzmM% 
^fc'Jt-f 5 g $}<DtzlbiZ.m&<D& J g%Mlt)t^ PSLRA tMM 9(b)fct£ofc£ 
gg££PT) ; Soffi Classic S.A. de CV v. Hurowitz , 444 F. Supp. 2d 231, 248 (S.D.N.Y. 
2<X)6)(#$£fcJ;5ttofcl^<H8JB^ 

(2011 ¥ 5 ^ 16 0 fciltiteftfc FAC ££PT^6^(7)f^ N DE#52 <D 16) 



l^fi, ^L^TbtL/c^-^^htT)^^^^, t^v^y 10(b)(7) Ti-Mfi^ 5 
^#"Cfe5tfi$^5^tfi^F'srig"Cfe5o Converse, Inc. v. Norwood Venture Corp. , 96 CIV. 
3745 (HB), 1997 WL 742534 (S.D.N.Y. Dec. 1, 1997)(Central Bank (D%\Z.^—-y^y-y—(D 
&^Mfi^i-b7^$LAZ:T^r^Ji^f^fgT1i^V^^ir^>3^ 10(b)(7) $ L±LX& 

mrx 17 zamxtm^Jk^ Mr. sakagami mh^m^-mxhmm&hfct\^$ 

Doi (SAC1406-451), Fujitsukafl452-508), Miyazakifl[636-666), Moshizukifl[667-699), 
Mori(f700-719), Nakamura(F20-736), Ogura t Orita(f774-814), Sandler(^845-858), 



17 Central Bank of Denver, N.A. v. First Interstate Bank of Denver. N.A. , 511 U.S. 164 (1994), McMM^Ml'i^i^s'y 10(b) 
RXfMm 10b-5 »sR^aS^al)1-S^»tm«fefe^M{£i4#fiUj;V^Lfc(^£» 29 ^#HS»rir) 0 
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Sekifl[904-929), Setofl[930-952), Shibata(H953-998), Shiraisfl[999-1026), Tabata(SACH1027- 
1056), Takematsu(SACf 1057-1078), Taniguchi(SAQ[ 1079- 1109), Tsunoda(SAQ[l 110-1 121) 0 

18 

0H5^1/^©i^^5. 28 U.S.C. 1658(b) D SAC ^BJfE&ftSit* llii 

Mochizuki $ LaTC^I 2005 ¥ 12 ^ 6 0 KMc^&M&ft o/c(SACf677)- 
FAC (7) 201 1 ^ 2 ^ 14 0 5 ^inttK^LT^fbte 2008 ^8^t BOA (7) P J&b$tb 

HU)o -tLb(7^H», FAC fO£3J!£H(FACP57, 369), M^^ffj^, SS»tf3V^& 
6fIE#fe(7)^ LAlTt0#l:^3itTV^riSrSBraL/c:^\ ^h^te^f- SAC gB£LT 

it* ftfrfc&jj^O^ L±X\^X6^'MhX, 2007 ^ 3 ^ <D Ota fCj;5(SACI824- 
827,831); 2004 2007 ^2^© Sasaki ^£3(SAC1[862, 870, 876-888); 2007 ^2^© 

Tabata JC«t5(SAC)I1031-^r SAC <D 2012^4^ 4 0©f^(C5^±MotV^ 
tifb<Z)^M£ra#\ i?^->3^ 10(b)(7) $ L^T HfH^-fo 



18 SAC l£«t5£\ Shibata fcMU Sakagami fiJ^, Shibata tfSfEfc^kro&S^JBf&flV, SS^fWciH-, 
j£&Jf^&feSLfc(SAq|982) 0 

19 JEM, "ffflPgJHMH:, a(^^o7tSSS^...MTL, ...S^^rfU ^S&#feP*H:asS:W)&f-5#IIS:Mb*^r 
"f 28 ( City of Pontiac Gen. Employee's Ret. Svs, v. MB I A, Inc., 637 F.3d 169174 (2d Cir. 2011)£r#J§<Dr. 
t), #|, Shah v. Meeker , 435 F. 3d 244,249-50 (2 nd Cir. 2006) 
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&ofd&, m*ftU%<D% bATOb, Morrison ©T^T£*t;M&k&V\, 

T&]nz>z.ktfnfmx*&z> 0 m%£$mm<D±?i/B> io(b)«, Bf-v^^6«$ti^tiE# 

^6fiE#^||ii"f6fT^Sr5:ia-f 6 0 Morrison v. National Austroalia Bank Ltd. , -tRH-130S. 
Ct. 2869, 2884 (2010) o 

Morrison (D Wiml't, flE^fe© ^ LiLX^(Dm^(DWtj t^\XM^X~6o In re Royal 
Bank of Scotland Grp. PLC Sec. Litig . 765 F. Supp. 2d 327, 338 t n. 1 1(S.D.N.Y. 201 1)£#HB 
(/^("Morrison ©T, &§|j£tf)J;5^ ^fejgcDglJjf^fc&l v ') : S.E.C. v. 

Goldman Sachs & Co. , 79-F. Supp. 2d 147, 164 (S.D.N.Y. 2011), ^$^ff|fi^fiE^-f^ 
^©Slli, 10CIV. 3229 BSJ, 2011 WL 4940908 (S.D.N.Y. Oct 17, 2011)("i£@f3, Morrison 
^f[E#fe(7)-ir^^3^ 17(a)^iiffi-r6ri^^E-t5) ; Morrison , 130 S. Ct. <D 2885("Srt <D 
&§l ^©^§©H ^ ^ 1933 (Z)f[E#fe^T^ £ -efe6")Sr#^(7)^t(Central Bank of Denver, 
N.A. , supra, 511 U.S.© 170-71 <£>§|ffl) □ 

tf9(Z)^(7)±^(OTC-BB"')^$tirv^ Amiworld CD BTfg'|4(Z)fc^,^i#^, ^S^S^c 



17 



sac nx, w^^^^(DWM^M(Dm^m\Wi^x±m^tix^^^mm^n 

%Mfo<D&5\^fo<>tzZk%+ft\zMW1rZZk%&<>X^?> 0 Morrison (D^B I ±0f^b©r 

^OT(7)^^tt^art(-Tli^^t^5*^^^L^Tfetf^b^VV' 0 Absolute Activist 
Value Master Fund Ltd. V. Ficeto, ~F.3d~, 2012 WL 1232700 (7)*7(2d 0 Cir. Apr. 13, 2012) o 

^(D%X^— ^Mi, W^<vmm\^^L±Xfr Morrison ©T^T-r^^lJliSr 

BMfc XS6^m^^WM T6m-(OfiL£T: Hunter &MLX 

MftLtcn$k(Dm\tt, 7fcBfcT38£Lfco 'Am. Compl. f21(i) 0 

Jz X6 fcfZ^-hft Xfc6 0 

Ficeto, 2012WL661771 (D*S0&mfr&M£frlfc) o ^tJfMWJfUX, "%m<Dgft\z£oX& 

Ig^^A^^^M-r^^^^^^^f^lffl^ij-TV^iLTV^. Id.(7)*9(Morriso, 
130S. Ct.(D 2886(Z)5lffl)o 

Termyna(Z)^#$^f^^«, Piffle SAC ft<D$L^(D%l,±Xbtltt 
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Termyna <D M&Ufr&fr^&o 

^\^m-r^t^U^xv^,Mr^ti6^xh^ 0 

mrztiz^xhZo 



1. £BBA<£>ftL-:feT 

l©2o(t $£BBAfcJ:5^<£>ii£"Cfc^ M(7)mS^»^iaA(7)#ii^jS-rS#^P 
"CfeSo AM Parners, L.P. v. Vatas Holding GMBH , 769 F. Supp. 2d 478, 498-99 (S.D.N. Y. Feb. 
17, 2011), affd sub nom G AM Partners, L.P. v. Windhorst , No. 11-1071-cv, 2012 WL 933979 
(2dCir. Mar. 21, 2012) ($M<D$i^) 0 Lfc^oT, \i^1*tl<Dm&hM%B<DU%WFlifc<D&fc& 
$ LiLX%^t&MoX\s^mMKX, Sakagami fcttLX&^btlZ#M\Z.WirZ>&Mb&\^ 

2. &mm<Dmk£B&±<Dmu<?) $ bar 

^(D^LiLXn, ^LXWM(D$L±Xfrb^£KfcR^±(DmM(D^L±X(fc'M(D 33- 

34)t^ii^, m\B(D^L±xtLxmm(Dmm\^xmrRmm^ti6^xh6(^(D 

33 £r#flB<£>;i£) 0 &&±<DfeWi<D % L^Ttt^ffj ^ Hashikura t Termyna \Z.MLX<D 

LlTCk;ft/Cl\/h(FACi*@ X (7^[634-642) 0 IHC^ L5iTtt4\ ^T<Z)K^-*f1~3ttf) 
tLT^^"CV^(SACf?H VI (Dfl 186-1 194), L^LF*9^±, ^^Mf^«CV\ ^LiLX 
&£X<D& J £A%—%k#>KL>X&y, ¥<D£yfj:&M^<D0m$>tKt\)ir%tpX\ FRCP 9(b) 
<DTfcm#<Dm^&k&fc$L&X\Zftt>tlX^t&\ 
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^fz±m^mu %mm^^nx^L±x\m^mxhmm^x, %m<Djt 
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2012^5^ 18 0 
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New York, NY 10005 
212-269-1400 



20 



